fiwe NORTH AMERICAN CAR CORPORATION

GROUP 222 SOUTH RIVERSIDE PLAZA e CHICAGO, ILLINOIS 60606 U.S.A. o (312) 8484000 » TELEX 256222
December 19, 1978 ‘
No, &5’;7/9 w7 S
-~ ROGER A. NOBACK 062 '( e il
VICE PRESIDENT-LAW RECORDATION NO................. fled 1425 Date. %0
$0.°°
Secretary DEC 2 O 1978 i3 5_9_ AM Fee $.........-.-9,mmu

éﬁ;ﬁiigggilCg’fué‘?rcg022’3‘""3‘5&1&?{;\&COMMERCE COMMISSION  {CC Vashington, D. €

Re: Section 11303 Filing: Bailment Agreement) and
Assignment of Leases dated as of December 18, 1978
by and between North American Car Corporation
("Bailee") and General Electric Credit and Leasing
Corporation ("Bailor")

Dear Mr. Secretary:

? Enclosed for recording under Section 11303 of the Interstate

Commerce Act are executed counterparts of the Bailment

-Agreement and Assignment of Leases ("Bailment Agreement")

dated as of December 18, 1978, between Bailee, 222 South
~ Riverside Plaza, Chicago, Illinois 60606 and Bailor, P.O.

Box 8300,,Stamford, Connecticut 06904.

Qoo Lony ﬂl‘é_( Qd

Under the Bailment Agreement, Bailee agrees to hold, lease,

maintain and perform certain administrative and other services

with respect to the equipment described in Annex A thereto '

: - (which equipment has been or is to be sold to Bailor) and .

- assigns, transfers and sets over unto Bailor all of Bailee's ',
right, title and interest, powers, privileges and other »
benefits in, but not its obligations under, the leases of o
such equipment described in Annex B to such Bailment Agreement
together with all amounts which may be received or credited
to thé account of Bailee in respect of mileage compensation
from railroads using the equipment leased under such leases
or any other sums received by or payable to Bailee from
parties other than the lessee with respect thereto, all in
accordance with such Agreement.

Sl

Also enclosed is a check, payable to the Interstate Commerce
iggion in the amount of $50.00 as the recording fee for

the Balment Agreement.

= =

§ Pﬁpsuéﬁt to the Commission's ruleg and regulations for the
o rece ng of certain documents under Section 11303 of the
S Imt ate Commerce Act, you are hereby requested to duly
s

£ble €9o of each of the enclosed counterparts for record in
ﬁgur @ffice and to return the remaining counterparts, to-
ggthetﬁwith the Secretary's Certificate of Recording, to
the messenger making this delivery.

If you have any questions, please contact me.




Fntecstate Commeree Commission 12/20/78
Washington, B.C. 20423

OFFICE OF THE SECRETARY

1 , Roger A NoBack | ;
Noxth American Car Corp. /
225 South Riverside Plaza s

Chicago, 1llinois'60606,

Deat

T, ”_ s it

Sir: ’ /

o

The enclosed document(s) was recordedpu/suant ﬁp the
i

prévisions of Section 20(c) of the Interstate Commerq% Act,

- 49 >UoS.C- ZO(C)’ on W at’ 11!&25&!

and'éssigned recordation number(s) ;
.
Lo
Since{;kf;&ours, S
S P

P

. N
H.G. Homme, Jf\é%~)

Secretary

Enclosure(s) /1
. /
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BAILMENT AGREEMENT AMD ASSIGNMENT OF LEASES Sigy

BAILMENT AGREEMENT AND ASSIGNMENT CF LEASLES, dated as
of KEJQanUykjiﬁ ' l9vfb bethen General Electric Credit And
Leasiné Corporation, a Delaware corporation ("GiCC"), and North
smerican Car Corporation, a Delaware corporation ("NACC").

WHEREAS, NACC and GECC have enterea into the Manage-
tent and Service Agreement, dated as of December 15, 1978 (the
"Management Agreement"), whereby NACC wili, from time to time
sell certain units of railroad equipment to GECC and whereby
NACC will manage'such equipment for GECC;

WHEREAS, that NACC has sold, or will sell, the units
of railroad equipment described inAAnnex A as such Annex may
be supplemented or amended from time to time as pcovided in
Article 4 hereof (the "Eguipment") to GECC, and NACC has, or
will, arrange leases for the Equipment pursuant to leases
described inﬂAnnexé%s such Anne# may be supplemented or-
amended from time to time as.provided in Articlg 4 hereof B
hereof (the "Leases");

"WHEREAS, GECC is or will be the lawful owner of the
Equipment and has full and unencumbered title to or will,
when the Equipment is sold to it, have the Equipment except
for the leasehold interest granted to a lessee (the "Lessee")

under the Leases.
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NOW THEREFORE, in consideration of the mutual cove-
nants and p:omisés contained herein, GECC and NACC hereby
agree as follows:

Article 1. Definitions, Ihterpretation.

1.01 The definitions set forth or incorvor-

amed by reference in the Management Screement L7 1nI0IDol nTed
rein by reference to the same ©xtnent a3 LI 325 I123I° T,
.xcept as herein otherwise provided.
1;02. In the event of any discrepanc, Cetween ooz

provisions of this Agreement and the provisions oI tae
Management Agreement, the provisions of the Management
Agreement shall control and the provisions hereof are expressly

made subject thereto.

Article II. Bailment

2.01 GECC, as bailor, hereby confi:mé that the
Equipment has peen, or will be, delivered to NACC, as
bailee, to provide leasing, administrative, repa:r, maintenance
and marketing services for such Eguipment és orovided 1o toe
danagement Agreement.-

2.02 NACC agrees to hold the Egquipmenz on GzlC's
behalf, to lease and maintain such Equipment and to account
for all ipcome with respect to the Equipmént, all in accor-

dance with the terms and conditions of the Management Agree-

ment.
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Article III. Assignment of Leases

3.01. NACC hereby assigns, transfers and sets over
unto GECC (1) all NACC's right, title and interest, powers,
orivileges and other benefits 1in, but not irs obligations

:nder, the Leases, including, without limitatiorn, tne _m-

[

~ediate right to receive and collect z1l zentals, zZroilns and
other sums payable to or receivazla v
see under or pursuant to the provisions ¢f znv Lease wnetner

as rent, casualty payment, indemnity, licuidated damag=s3,

or otherwise, and (i1i) all amounts which mav be received

or credited to the account of NACC in respect of mileage
compensation from railroads using the Equipment or any other
sums received by or payable to NACC from parties other than
the Lessee Q&th respect thereto (such moneys being hereinafter
called the "Payments"), énd the right to make all walvers and
agreements to give all notices, consénts and releases, to

take all action upon the happening c¢f an event of default
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whatsoever which NACC is or may become entitled

- v
1ment, NACC

any Lease. In furtherance of the foregoing ass::

Q)
3

hereby irrevocably authorizes and empowers GECC in its own

name, or in the name of its nominee, to ask, demand, sue for,

" collect and receive any and all Payments to which NACC is or

may become entitled under any Lease and to enforce compliance

by the Lessee thereof with all the terms and provisions thereof.

-3~



Y T, L AR AN W R T w IH o W L

[T

3.02. The execution and delivery of this Agreement

shall not subject GECC to, or transfer, or pass, Oor in any way

affect or modify the liability of NACC under any Lease, 1t De-
ing agreed that notwithstanding this Agreemeznt or any subse-

guent assignment,\all'obligations of NACC o anv Lesses snall
se and rermain enforcsable py sucn Lescee, L
assigns, acainst, and only againz:, MNAT
GECC, except as provided in Section'9.l2 SF oshe M
Agreement.

3.03. NACC will faithfully abide by, perform and
discharge each and every obligation, covenant and agreement
which any Lease provides is to be performed by NACC (such per-
formance to be, where applicable, in accordance with the terms
of the Management Agreement). Without the written consent of
GECC, NACC will not wailve, excuse, condoné, focgive or in any
manner release or discharge the Lessee of or from the cbliga-
tions, covenants, conditions and agreements to be zerformed by
such Lessee, including, withput limitation, the oblication to
pay the rents in the manner and at the time andé, place steci-
fied in such Lease or enter into any agreement amenc.ng, mnodl
ing or terminating such Lease. Notwithstanding the foregoing,
NACC shall have the right to cure payment defaults by the

Lessee to the extent permitted by Section 9.09 ol the Manage¥

ment Agreement.
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3.04. NACC does hereby constitute GECC as NACC's true
and lawful attorney, irrevocably, with full power (in the nanme

>f NACC, or otherwise) to ask, require, demand, recelve, CcOmT-

8]
3
hois
T
)

zound and give achittance for any and all Payments du-
~ecome due under or arising out of & Lezse 20 wnlcn NAID 1z
'r may become entitled, to enforce comn
with all the terms and pfovisi&ns of a Lease, to endorss znv
checks or other instruments or orders 1n connectlon tn2rawlith
oroceedings which GECC may deem to be necessary or advisable
under ihe circumstances.

3.05. NACC represents, warrants and covenants that
each Lease (a) has been duly and validly executed by NACC
and Lessee, (b) has not been modified, extended or amended,

(c) has not been encumbered by any orior transfer, assignment,

[ 1

sublease, mortgage, liens or assessments or encumbrances o

[

C

N
(]
()

~natsoever nature caused by or suffered to exist by NI

-

[®]

the failure of NACC to perform anvy term, covenant, coniitl
2r agreenment of such Lease and (d) is in full force anc
effect and NACC further represents, warrants and covenants
that all the terms, covenants, conditions and agreements on
HACC's paft to be performed or dbsefved under such Lease have
been fully performed and observed, and agrees to indemnify

GECC from and against any loss or damage arising out of any
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default on the

part of NACC in the performance or observance

of the said terms, covenants, conditionz and agreements

required to be

L
ot

per formed or observed. NACC represent:z tnd

he Lessee is not in default in any of its cobligationz under

such Lease.

~ne Management
date "hereof as

(b)

NACC further warrante and recraaossc -os
the representations and warranci=s 28 ACC o
Agreement are true and corrsect on 2nd L8 oI ©ne

though made on and as of this date;

NACC has performed all obligations and satis-

fied all conditions on its part to be performed or satisfied

pursuant to the Management Agreement at or prior to the date

hereof;

(c)

no Termination Event has occurred and no event

has occurred, which with the passage of time or the giving of

notice, or both, would result in a

(d)

enants and agreements on 1ts part to 2e performed cursu

o

Terminatict. Event;
NACC is in full compliance with 2ll of its cov~

E.
ntoto

(n

the Maintenance Agreement;

(e)

the representations and warranties of tine

Builder or Builders of the Eguipment are or will be at least

as favorable to the purchasers of such Equipment NACC general~-

chases for its

'iy obtains in connection with similar Equipnent that it pur-

own account; and



(f) A UCC-1, or other appropriate form of finan;
cing statement, nas. been or will be, filed with thne Sécretary
of State of Illinois with respect to the assignment of Le=ases
and no other filing or recording is necessary undev tas Unl-
form Commércial Coce of Illinols to perfact SECC'3 lnterest

in the Leases.

ceen or will ce exescuted and ACC nas caused 20 De nar<zd

on all copies Zut two oI =ach of tne Leasss 22 Z0li0owlin:

”

legena:
"This Lease is a COUNTERPART CRIGINAL. o
Assignment of, or security interé&st in, this
Lease may oe created or effected except by the
transfer of possession of the copy marked
'ORIGIVAL'". R ..

NACC shall maxe the following disvosition of such Leases:

(1) one copy so marked mav ne filed with
tne Interstate Ccmmerce Commission under Section

11303(a) of thne Interstate Commercs AlT, or o any
successor provision tihereto,

(i1) one copv so nar<ed may 2 retaincd
by NACC,

(iii) ore copy, not otnerwise ‘legencec, snall
have been marked "LESSEE's COPY" and snall e

delivered to the Lessee, and

-7-
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(iv) one copy, not otanerwlise legended,
shall nave been marxed "ORIGINAL" and 3s3nall

be delivered tc GICC.
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3.07. NWACC will holc
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_ease Oor tne transactions contemTlatacd n2rsin oo ToSroLn

3.08. LHACC will, from time to tize, =2xeliz:,
knowledge and deliver any and all further instrumentszs s

oy law or reasonarcly reguested by GECC to confirm or Zurtasr

assure tne interest of GECC hereunder.

Article 4. Supplements

4.01 NACC and GECC may from time to time, subject

t

to any conditions and restrictions of the ihanagemen

enter into a supplement or supplements hereto, supstantially
in the form of Attachment A, which snall torm a2 part narecr,
to reflect the sale of additionai Fguligment tc SECT and o=
dsailment oI sucn Eguipment to NACT or tne assisnment oI
Leases with respect to tquipment to SECC, or osotn.  J2on
execution and delivery of such-a supclemenc tne Units of
Equipmént described therein shall de bailed to NACT (if not
nreviously so bailed) and the Lease shall de assigned to GEC
all in accordance with the provisions of this Agreement. do

Asre2nent,
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such supplement shall add units of railroad equigment to this
Agreement which are not part of the same fleect ot railroad
cquiprent that the Equipment 1s a part oi.

IN WITNESS WHERZOCEF, NACCT and Sulr rnowve enoouoaes

~nis Ballment Agreement and 4s3igniuens o : X
& day of Z)Q{Qaﬂyf, 197"
NMORUTH AMERICINYT 00 e T
) WJ

LTTEST:

(N (N Mo —

LEASING CORPORATION

B;—//%M\/ﬂ/ /V”/

ATTEST:

| -n . |
HSS"'&‘%Q’A“"K GENERAL ELECTRIC CREDIT AND
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On this ijfhay of AQ&@“%ALL{ l97§3 cefore me Cor-
v appeared f%&%yW;/é}-YZ%aaxui, t0 me rerson

a1
2l

D

. 3 ! e
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seing by me duly sworn, savs tnat ne 13 oo V%/LL/

fi}iiﬂAdngj of NORTH AMERICAN COX COHPCEITICN. ~ot oo o =i

frfrixed to the foregolng 1n3crument 12 -ino 0 ILnlIra

{9

v, of sald corporation and that 331d InsSTIumSenT wal3 3lsncd
: sealed on behalf of said corporation Dby authorlzy oI its
;ard of Directors and he acknowledged that the execution oOf

-~e foregoing instrument was the free act and deed of said

sorporation.

1£Z{4i&4L/ A. C>%£?Af2ua_/

Notary Public

“otarial Seall

U S -
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STATE OF 0 ~. - |
SS.: o R

L
COUNTY OF -~ Lol

.~ 88 e

On this /9% day of o/ <« .; 197, beforc ne cer-

zonally appeared 'éf é& //{mj({, , L0 Te personallt Antwn,
no beinc by me duly sworrn, says =—oot e 15z

of GENERAL IZLECTRIC CRwlID A N 3 .
=nat one ¢f the seals affiixed €¢ tn= IZorsIcind L : STl
the corperate seal c¢f said corperazicn and nat Ii1d 1nETILS

ment was signed and sealed on tehalf ¢f said corzoration oV

0,
(1
fu
or

authority of its Board of Directors ané he acknowlacge
the execution of the foregoing instrument was the [c22 act

and deed of said corporation.

L AU SR W SR S S S S/ N

Notary Public
ELTAMOR .1 S7SA

My 7O 7 » R 58
(Notarial Sza2l]
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PESCRIPTION OF
EQUIPMENT
(Including AAR
designation)

23,500 gallon capacity tank
cars, exterior-coiled, insu-
lated, class 111A100W3,

100 ton truck.

Same as above.

Class LO, 4,750 cu. ft.
hopper car, 100 ton truck

Same as above.

Same as above.

Same as above.

24,000 gallon capacity tank
cars, interior-coiled,

non-insulated, class
111A100W1, 100 ton truck.

SCHEDHEE A

REPORTING MARK

QUANTITY (Inclusive)
42 NATX 077064-077105
10 NATX 077106-077115
50 | NAHX 479750-479799
50 NAHX 479850-479899
1 NAHX 479631
46 NAHX 479635-479680
40 NATX 081109-081148

SERTAL NUMBER
(Inclusive)

077064-077105

077106-077115

479750-479799

479850-479899
479631
479635-479680

081109-081148
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Lease Mastor

Lessee Name __Nnwmber
Amoco 0il Company 0360-07
Amoco 0il Company el
Anheuser-Busch, Inc. 04 20-00
Missouri Farmers Assoc., Inc. 5751-00
Sun Petrcleum Products 8222-39

Y/ 26/73

5/1/69

Reporting Marks

Serial Number of

Rider Date of of Equipment Equipment Subject Description of Equipment
sunsber Rider Subject to Lease to Lease (inclusive) (including AAR designation)
027 10/09/78 NATX 077064-077105 Q77054-0771.05 23,500 gallon capacity tahk cars,
vxterior-coiled, insulated, Class 111A100W3,
100 ton truck.
RN 10/09/78 NATX 077106-077115 077196-077115 Same as ahove.
102 08/22/78 NAHX 479750-479799, 479750-479799, *Class LO, 4,750 cu. ft., hopper car,
© NAHX 479850-479899 479850-479899 100 ton truck.
002 11/17/78 NAHX 479631, 479631, Same as above.
’ NAHX 479635-479680 479635-479680
104 07/26/78 NATX 081109-081148 081109-081148 24,000 gallon capacity tank cars;

interior-coiled, non~-insulated, Class
111A100W1, 100 ton truck.



